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OMB No. 1124-0006; Expires July 31, 2023
u.s. Department of Justice Exhibit A to Registration Statement

Washington, dc 20530 Pursuant to the Foreign Agents Registration Act of
1938, as amended

INSTRUCTIONS. Furnish this exhibit for EACH foreign principal listed in an initial statement and for EACH additional foreign principal acquired
subsequently. The filing ofthis document requires the payment ofa filing fee as set forth in Rule (d)(1), 28 C.F.R. § 5.5(d)(1). Compliance is
accomplished by filing an electronic Exhibit A form at https://www.fara.gov.

Privacy Act Statement. The filing ofthis document is required by the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 er seq.,
for the purposes of registration under the Act and public disclosure. Provision ofthe information requested is mandatory, and failure to provide this
information is subject to the penalty and enforcement provisions established in Section 8 ofthe Act. Every registration statement, short form
registration statement, supplemental statement, exhibit, amendment, copy of informational materials or other document or information filed with the
Attorney General under this Act is a public record open to public examination, inspection and copying during the posted business hours of the
FARA Unit in Washington, DC. Statements are also available online at the FARA Unit’s webpage: https://www.fara.gov. One copy of every such
document, other than informational materials, is automatically provided to the Secretary of State pursuant to Section 6(b) ofthe Act, and copies of
any and all documents are routinely made available to other agencies, departments and Congress pursuant to Section 6(c) ofthe Act. The Attorney
General also transmits a semi-annual report to Congress on the administration ofthe Act which lists the names of all agents registered under the Act
and the foreign principals they represent. This report is available to the public in print and online at: https://www.fara.gov.

Public Reporting Burden. Public reporting burden for this collection of information is estimated to average .22 hours per response, including the

time for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the
collection ofinformation. Send comments regarding this burden estimate or any other aspect of this collection ofinformation, including suggestions
for reducing this burden to Chief, FARA Unit, Counterintelligence and Export Control Section, National Security Division, U.S. Department of
Justice, Washington, DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503.

1. Name of Registrant 2. Registration Number
Teneo Strategy LLC 6698

3. Primary Address of Registrant

280 Park Avenue, 4th Floor
New York, NY 10017

4. Name ofForeign Principal 5. Address of Foreign Principal

Public Investment Fund Alra'idah Digital City, Building MUOQ4, Al Nakhil District
P.O. Box 6847, Riyadh 11452
Kingdom of Saudi Arabia

6. Country/Region Represented
Kingdom of Saudi Arabia

7. Indicate whether the foreign principal is one of the following:
O Government ofa foreign country!
1 Foreign political party
1 Foreign or domestic organization: Ifeither, check one ofthe following:

1 Partnership 1 Committee
N Corporation 1 Voluntary group
1 Association 1 Other (specify)

[ Individual-State nationality

8. Ifthe foreign principal is a foreign government, state:

a) Branch or agency represented by the registrant
Public Investment Fund

b) Name and title of official with whom registrant engages
Kevin Foster, Global Head of Communications

1 "Government of a foreign country,” as defined in Section 1(e) of the Act, includes any person or group of persons exercising sovereign de facto or de jure political jurisdiction
over any country, other than the United States, or over any part of such country, and includes any subdivision of any such group and any group or agency to which sitch sovereign de
facto or de jure authority or functions are directly or indirectly delegated. Sitch term shall include any faction or body of insurgents within a country assuming to exercise
governmental authority whether such faction or body of insurgents has or has not been recognized by the United States.
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9. If the foreign principal is a foreign political party, state:

a) Name and title of official with whom registrant engages

b) Aim, mission or objective of foreign political party

10. If the foreign principal is not a foreign government or a foreign political party:
a) State the nature of the business or activity of this foreign principal.

b) Is this foreign principal:

Supervised by a foreign government, foreign political party, or other foreign principal
Owned by a foreign government, foreign political party, or other foreign principal
Directed by a foreign government, foreign political party, or other foreign principal
Controlled by a foreign government, foreign political party, or other foreign principal
Financed by a foreign government, foreign political party, or other foreign principal

Subsidized in part by a foreign government, foreign political party, or other foreign principal

Yes [ No [
Yes [ No [
Yes [ No [
Yes [ No [
Yes [ No [
Yes [ No [

11. Explain fully all items answered "Yes" in Item 10(b).

12. If the foreign principal is an organization and is not owned or controlled by a foreign government, foreign political party or other

foreign principal, state who owns and controls it.

Recerved by NSID/FARA Registration Unit  09/05/2021  5:04:40 PM



Received by NSD/FARA Registration Unit 09/05/2021 5:04:40 PM

EXECUTION

In accordance with 28 U.S.C. § 1746, and subject to the penalties of 18 U.S.C. § 1001 and 22 U.S.C. § 618, the undersigned swears or
affirms under penalty of perjury that he/she has read the information set forth in this statement filed pursuant to the Foreign Agents
Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq., that he/she is familiar with the contents thereof, and that such contents
are in their entirety true and accurate to the best of his/her knowledge and belief.

Date Printed Name Signature

[September 4, 2021 | | Lawrence Carnevale | |/s/ Lawrence Carnevale
[sian]
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OMB No. 1124-0004; Expires July 31, 2023
u.s. Department of Justice Exhibit B to Registration Statement

Washington, dc 20530 Pursuant to the Foreign Agents Registration Act of
1938, as amended

INSTRUCTIONS. A registrant must furnish as an Exhibit B copies of each written agreement and the terms and conditions of each oral agreement
with his foreign principal, including all modifications of such agreements, or, where no contract exists, a full statement of all the circumstances by
reason ofwhich the registrant is acting as an agent ofa foreign principal. Compliance is accomplished by filing an electronic Exhibit B form at
https://www.fara.gov.

Privacy Act Statement. The filing ofthis document is required for the Foreign Agents Registration Act of 1938, as amended, 22 U.S.C. § 611 er seq.,
for the purposes of registration under the Act and public disclosure. Provision ofthe information requested is mandatory, and failure to provide

the information is subject to the penalty and enforcement provisions established in Section 8 ofthe Act. Every registration statement, short form
registration statement, supplemental statement, exhibit, amendment, copy of informational materials or other document or information filed with the
Attorney General under this Act is a public record open to public examination, inspection and copying during the posted business hours of the

FARA Unit in Washington, DC. Statements are also available online at the FARA Unit’s webpage: https://www.fara.gov. One copy ofevery such
document, other than informational materials, is automatically provided to the Secretary of State pursuant to Section 6(b) ofthe Act, and copies of
any and all documents are routinely made available to other agencies, departments and Congress pursuant to Section 6(c) ofthe Act. The Attorney
General also transmits a semi-annual reportto Congress on the administration ofthe Act which lists the names of all agents registered under the Act
and the foreign principals they represent. This report is available to the public in print and online at: https://www.fara.gov

Public Reporting Burden. Public reporting burden for this collection ofinformation is estimated to average .32 hours per response, including the

tune for reviewing instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the
collection ofinformation. Send comments regarding this burden estimate or any other aspect ofthis collection of information, including suggestions
for reducing this burden to Chief, FARA Unit, Counterintelligence and Export Control Section, National Security Division, U.S. Department of
Justice, Washington, DC 20530; and to the Office of Information and Regulatory Affairs, Office of Management and Budget, Washington, DC 20503.

1. Name of Registrant 2. Registration Number

Teneo Strategy LLC 6698

3. Name of Foreign Principal

Public Investment Fund

Check Appropriate Box:

4. O The agreement between the registrant and the above-named foreign principal is a formal written contract. Ifthis box is
checked, attach a copy ofthe contract to this exhibit.

5. 1 There is no fomial written contract between the registrant and the foreign prmcipal. The agreement with the above-named

foreign principal has resulted from an exchange of correspondence. Ifthis box is checked, attach a copy ofall pertinent
correspondence, including a copy of any initial proposal which has been adopted by reference in such correspondence.

6. I The agreement or understanding between the registrant and the foreign prmcipal is the result of neither a formal written

contract nor an exchange of correspondence between the parties. Ifthis box is checked, give a complete description below of
the terms and conditions of the oral agreement or understanding, its duration, the fees and expenses, ifany, to be received.

7. What is the date ofthe contract or agreement with the foreign principal?  Au9ust 2 and 19> 2021

8. Describe fully the nature and method of performance of the above indicated agreement or understanding.

The registrant will provide the foreign principal with international communications and stakeholder engagement consulting services with respect to
two projects as described in the attached agreements. For the performance of the "Focused Strategy and Structure Diagnostic Project,” the
foreign principal will pay the registrant $1,860,000 (in 12 monthly installments of $155,000). For the performance of "Project Wedge," the foreign
principal will pay the registrant $837,500. Note that while the agreements are dated August 2 and 19, 2021, they were not fully executed until
August 25, 2021.

FORM NSD-4
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9. Describe fully the activities the registrant engages in or proposes to engage in on behalf of the above foreign principal.
See attachment.

10. Will the activities on behalf of the above foreign principal include political activities as defined in Section 1(0) of the Act!.
Yes No [

If yes, describe all such political activities indicating, among other things, the relations, interests or policies to be influenced
together with the means to be employed to achieve this purpose. The response must include, but not be limited to, activities
involving lobbying, promotion, perception management, public relations, economic development, and preparation and
dissemination of informational materials.

See attachment.

11. Prior to the date of registration® for this foreign principal has the registrant engaged in any registrable activities, such as political
activities, for this foreign principal?

Yes [ No

If yes, describe in full detail all such activities. The response should include, among other things, the relations, interests, and
policies sought to be influenced and the means employed to achieve this purpose. If the registrant arranged, sponsored, or
delivered speeches, lectures, social media, internet postings, or media broadcasts, give details as to dates, places of delivery,
names of speakers, and subject matter. The response must also include, but not be limited to, activities involving lobbying,

promotion, perception management, public relations, economic development, and preparation and dissemination of
informational materials.

Set forth below a general description of the registrant's activities, including political activities.

Set forth below in the required detail the registrant's political activities.

Date Contact Method Purpose
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12. During the period beginning 60 days prior to the obligation to register? for this foreign principal, has the registrant received from

the foreign principal, or from any other source, for or in the interests of the foreign principal, any contributions, income, money,
or thing of value either as compensation, or for disbursement, or otherwise?

Yes [] No

If yes, set forth below in the required detail an account of such monies or things of value.

Date Received ~ From Whom Purpose Amount/Thing of Value

Total

13. During the period beginning 60 days prior to the obligation to register” for this foreign principal, has the registrant disbursed or
expended monies in connection with activity on behalf of the foreign principal or transmitted monies to the foreign principal?

Yes O No

If yes, set forth below in the required detail and separately an account of such monies, including monies transmitted, if any.

Date Recipient Purpose Amount

1 "Political activity," as defined in Section 1(0) of the Act, means any activity which the person engaging in believes will, or that the person intends to, in any way influence
any agency or official of the Government of the United States or any section of the public within the United States with reference to formulating, adopting, or changing the

domestic or foreign policies of the United States or with reference to the political or public interests, policies, or relations of a government of a foreign country or a foreign
political party.

2,3,4 Pursuant to Section 2(a) of the Act, an agent must register within ten days of becoming an agent, and before acting as such.
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EXECUTION

Inaccordance with 28 U.S.C. § 1746, and subject to the penalties of 18 U.S.C. § 1001 and 22 U.S.C. § 618, the undersigned swears or
affirms under penalty of perjury that he/she has read the information set forth in this statement filed pursuant to the Foreign Agents
Registration Act of 1938, as amended, 22 U.S.C. § 611 et seq., that he/she is familiar with the contents thereof, and that such contents
are in their entirety true and accurate to the best of his/her knowledge and belief.

Date Printed Name Signature

[September 4, 2021 | | Lawrence Carnevale | m |/s/ Lawrence Carnevale |
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Teneo Strategy LLC
Exhibit B for Public Investment Fund
Attachment

8. Describe fully the activities the registrant engages in or proposes to engage in on behalf of the
above foreign principal.

The registrant will provide the foreign principal with international communications and stakeholder
engagement consulting services with respect to two projects, described in the attached agreements as:
1) "Focused Strategy and Structure Diagnostic Project”; and 2) “Project Wedge.” Under each project, the
registrant will work to deliver an international communications and stakeholder engagement plan that will
help position the foreign principal, ‘PIF, as a sophisticated global investment organization with a solid
track record and a targeted investment strategy.

The registrant’s activities shall involve: demonstrating how PIF is enabling the creation of new sectors
and opportunities and driving transformation in Saudi Arabia; enabling stakeholders to fully appreciate
PIF’s current and future contributions to society, and communicating PIF's focus on generating
sustainable returns for the benefit of the economic growth and diversification of the economy of Saudi
Arabia and its pecple.

The registrant’s services will include: preparing for crisis response and issue management; determining
external perceptions through stakeholder research and analysis and reputational benchmarking;
strengthening, testing and finalizing PIF's narrative; media relations including the creation of a press
office, media targeting and engagement, and message and media training, and creative efforts including
the development of brand guidelines and the creation and launch of websites.

10. Will the activities on behalf of the above foreign principal include political activities as defined
in Section 1{o) of the Act. Yes No 7

If yes, describe all such political activities indicating, among other things, the relations, interests
or policies to be influenced together with the means to be employed to achieve this purpose. The
response must include, but not be limited to, activities involving lobbying, promotion, perception
management, public relations, economic development, and preparation and dissemination of
informational materials.

The registrant's activities with respect to both projects will not include advocacy before the U.S.

government but may include communications with members of the U.S. media on behalf of the foreign
principal as part of the services outlined above.
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Public Investment Fund <UU)I CdjloiuAl

Services Contract

Services Contract OUJw»- Xts-
between uy.
The Public Investment Fund <uull JjJ-Ustf
and 3

Teneo Strategy LLC

in connection with Focused Strategy & Structure bd'j wW
Diagnostic Project

Dated 2 August 2021

. § uty -AJ-\jS YT
Corresponding to 23 Dul-Hujja 1442 H

Page 1 of 24

Services Contract between the Public Investment Fund and Teneo Strategy LLC jk* Ui N ai>, u«di oj,us-fili ~

in connection with Focused Strategy & Structure Diagnostic Project. ) .
SiSyd vdlj

Contract Reference Number: CO-CCD-2021 0702 Al
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Public Investment Fund <UU)I CdjloiuAl

Services Contract

This contract and all its appendices (herein referred to as -y iy. ( jLioj) alL-w* ai*ll Ra |
(the “Contract”) is entered by and between:

1) The Public Investment Fund, a government fund j Jj duuldl Olju-uAl Jj ¢
established by Royal Decree No. (24/M) and dated - oy
25/6/1391H, having its Head Office at Alra’idah Digital 01~ O1YPJ LfS>e/ivo) (W) (1)
City, Building MUO4, Al Nakhil District, P.O. Box  cypd| tMU04 <k¥ip\ 0-U.L S3jljdl 1
6847, Riyadh 11452, Kingdom of Saudi Arabia,

(hereinafter referred to as the “First Party”), and oy«Ji oSTJ! tystyi tU TAIV
c("JjSh >ajo I»j  MLio®) c*lo
2) Teneo Strategy LLC a limited liability company k~~*y (t
incorporated pursuant to the laws of the state of
Delaware and registered in Delaware under file number
4944124 dated February 23, 2011, having its head Olypj  *\hhr
office address at 280 Park Avenue, 4th Floor, New York,
NY 10017, USA, (hereinafter referred to as the \ ey . = ta’ B
“Second Party”). ™l -i Jjij aJl jLioj)
The First Party and Second Party hereinafter referred to as  j| - (31dl -bjla)\j jlsq
the ""Parties™. .. .
1yA>\ (3U" “Aaii I* kjorkJl
PREAMBLE:
A. Whereas the Second Party is specialized in oljLicuA'l ol*J> J V.g->tXA 3l iiyall O iL~>- 1

providing strategic consulting and communications

advisory services; OfyLR2pyi A

B. Whereas the First Party desires to retain certain

services as described in Appendix (1) (Services); C(OU.UM) () 4J Ipdil J
. el

Now therefore the Parties hereto, having due capacity and o ¥ Mp LeUajj Ipyj A-LaMyi y«th otiydl jjjhl alL*
authority, agree as follows:
1. Definitions o>
Unless the context otherwise requires, the following terms U vidJij tlg0a I« VUL AMELE aJlJl Ol>clly <7all OjSV
have the following meanings: ..
:dbi jd- "yall
Page 2 of 24
Services Contract between the Public Investment Fund and Teneo Strategy LLC jL* u-i ai>_, Muii jy>™. ™ oljp ji*
in connection with Focused Strategy & Structure Diagnostic Project. ) .
08y1 vlj
Contract Reference Number: CO-CCD-2021 0702 Al
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Public Investment Fund <UU)I CdjloiuAl

Services Contract

“Affiliate” means, in relation to a body corporate or ¢25'li* j1 ajjUxpl ijjlj

partnership, any subsidiary or holding entity of such body

corporate or partnership, and any subsidiary of any such ™! &> 47t toTlydl jI SjjLlxpNI | osjt JiL y
holding company, in each case from time to time. c-jj {j* Sa>- all>-
“Applicable Law” has the meaning given in Article (24). (XD Sl (9
“Business Day” means the official business days of the Jjsli Il J
First Party.
“Contract” means this contract and documents referred to (y) SsUL (3 1831 jLiil jjjCyij Jijdl \jje Jjhdl
in Article (2).
“Effective Date” means the starting date for providing the (") ojll p L¥ lobaibl yalj &jlUj i1&JI
Services as set out in Article (6).
“Fees” has the meaning given in Article (5). .(0) 0511 (J
“Force Majeure” has the meaning given in Article (17). (M v) Ml (3 M oyfelfljl sylIf
*“Services” has the meaning given in preamble (B). ~A (€ ) oyLall (3 OUIAIM"
“Team Members” has the meaning given in Article (4). +(O sill! (3 jfeji
“The First Party’s Intellectual Property Rights” has the  (*y) Silil (3 JjjA?-
meaning given in Article (13).
“Services Intellectual Property Rights” has the meaning . (*y) o%ili (3 NMM
given in Article (13).

2. Contract Documents A&JITBj .Y
The recitals set forth above and the following documents lja sy>- ai*ji iaa> sisy.l aJui o4Lpd jjiyi ysdio

attached hereto are intended to be, and shall be construed as,
an integral part ofthis Contract:

Appendix No. (1) Services.
Appendix No. (2) Team Members.

Appendix No. (3) Fees.

In case of any contradiction between the terms of this ™ (j1j adudt MSo-1 (ju

Contract and any ofits appendices, the terms ofthe Contract
shall prevail.

Page 3 of 24

-cjbud-| () j*ij (3s«dil
AN] (Y) {5 J>dil
fi~A (U %

e JU- 3
JNaxSI (3 aidl IT»

Services Contract between the Public Investment Fund and Teneo Strategy LLC jL* ua <™ u«di oj,us-/ili ~ as*

in connection with Focused Strategy & Structure Diagnostic Project.

Contract Reference Number: CO-CCD-2021 0702 :WJ yy
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Public Investment Fund <UU)I ChjloiuAl

Services Contract

3. Services oujjm .I

a. The Second Party shall provide the Services as set out  (») pij Jpdil 3 s- oUajl-4 3l i_3jiall 1
in Appendix No. (1) (Services). (OUXiM)

b. The Second Party represents to the First Party that ithas  Cjjs/'j VAL aj0) O' Hj™lal) 3till yu .y

the required professional skills, personnel and technical

resources to provide the Services. 0Uoit-1 OJT [C-ixS

c. The Second Party shall ensure full and proper visyr ov+y> 150 JSU dA 3»
performance ofthe Services and guarantee their quality, . — . o
validity and suitability for the intended purpose. In case S J 3" *yrj J>- 3) -d O-U1 U Vyy-"L
ofany fault or failure in the performance ofthe Services till iDyia) toL*0Al ijtlj 26 3y v*s- 0L*OIM
as compared to the scope of Services, the Second Party I . VIR
shall within ten (10) Business Days from the date ofthe  Oliss- lals"il 0% ¢*)p™ o6 oMpj Jt YAl I an
First Party’s notice of such fault or failure, with no i o;0; iDyadi y-* v ojijj 0jUj-i v o)
additional cost to the First Party, rectify, modify or re- . . )
implement the Services. Otherwise, the First Party will 1 lTIy>Ojcs —isjjlam Mjx) <> (3] alL« alUs*
have t.he right to have the Services rectified, modified 3h/ icjjtati 3% LEJ1 jLid1 0Ol Jbl>-
or re-implemented on the Second Party’s account. In ) . - )
this case, the First Party has the right to deduct such cJIT oTa 3j 3™ ' "l uL> 00jt 1
amounts_ from any dues of the Second Party resulting 3ti)’ i-jjla) 18 > ALl oxb FUzju*” 3n
from this Contract or any other contract the Second o )

Party has with the First Party. i Bry-\xks- 3" I'Ta «lj Cly

d. The First Party may, at any time, during the period of Ajt>-lyr ~yu 0" ajull 00« ALj' c-jj ($ (3 Jjh/ =Mail - s

the Contract, review the Services and its conformity to
what is provided by the Second Party in its reports or
invoices, and First Party may also conduct such review 3 014 ~yu 0" 3 T Jj*y'
ifnecessary at the Second Party’s premises after givin .. .

the SecondyParty three (3) Buts)i/ness Days prior vsritteﬁJ ruf (1) Usal hl— ajU8p) Jyv Cif)i yl
notice. Such review right shall include access to any g’ <ijj’ ha>-j)." iy-
documents related to the performance of the Services.

Hylal) 0" L5 tojjjji j* oilivzi (3 37 «2hm Ajtiou U Lgljjual

.0Uaji-I
e. The Second Party shall adhere to all laws, regulations 0'jlysJj a"-"aJj AMSONI Nojc XJsj o 3N Jk
and resolutions issued by the competent authorities, ; oA A
with respect to the performance of the Services. The 0Oj 3lxj 31* y- MLa)
Second Party shall bear all fees and expenses a3~3—) Aj 0-bj vibjjaj ™1 y
determined by such authorities, and also any penalties, A .
whatsoever, arising from violation of such laws, OlU a1 vy-y OIThi ijyin oUl
regulations and decisions.
Page 4 of 24
Seivices Contract between the Public Investment Fund and Teneo Strategy LLC uo yy\yi\ y3 iSy-j Auii il jz*

in connection with Focused Strategy & Structure Diagnostic Project. Sou Vil
Joy VUl

Contract Reference Number: CO-CCD-2021 0702 yarjs y)\
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Public Investment Fund

Services Contract

4. Team Members and Due Care

a. The Second Party undertakes to dedicate a team of its
employees having the experience and expertise to
deliver the Services to the First Party whose names,
titles, qualifications and requirements are described in

Appendix No. (2) (Team Members).

b. The Second Party shall not, except in case of annual or
sick leaves, change any of its Team Members without
the prior written consent of First Party, The Second
Party has to seek such consent in writing ten (10)
Business Days before the date of such required change.

c. Incase ofresignation or absence of any Team Member
for any reason, the Second Party shall notify the First
Party of such resignation or absence within three (3)

Business Days.

d. The First Party may request the replacement ofa Team
Member by written notice to the Second Party, and the
Second Party shall appoint a substitute acceptable to the
First Party within three (3) Business Days from the
notice date, without prejudice to the First Party’s right
to subsequently evaluate the performance of any
substitute Team Member and whether to accept or reject

such substitute.

e. The Second Party shall perform the Services and carry
out its obligations under this Contract with all due care
and efficiency in accordance with the applicable
professional standards and practices, observe sound
management practices, employ appropriate advanced

technology.

5. Fees and Payment

a. In consideration for the Services provided by the
Second Party, the First Party shall pay the fees set out

in Appendix No. (3) (Fees).

Services Contract between the Public Investment Fund and Teneo Strategy LLC

in connection with Focused Strategy & Structure Diagnostic Project.

<UU)I CdjloiuAl

<ULallj jjigi £
SjoM iO) Jjjjt
oU.ui-1
(3711 Jjji3) (V) oLUaibj obUjilj
o' - 1Js- . (3™ >3Jaii jyE
i3ylall  4ji—* Alg>- AjiijX M&C (£ jyu
A (\ o) Oj&s-  Llgj- Mxr ‘gl o *riE (3l

T | F<CC > pr — c§ 3" aJlax~-"JL>- (7

(A (V) AJIJ i i 3val ju-il juy

J' Adur-yi

_—>-jA J-sjdl tJrJ* (€3 <wdlaj O' I e3Jal)
jijy 31" i 3Mall Arry'

Ja\\ Jbb>NI ~.tp colJIA ojt*jq lj-* y»-p (F) aa*)la

0j-L> §' Nj0j g d dj™

ajL*)U 03«J' 'Ta

olpjllj cal*>UJ' colS A;gll

ajljx!' -L-iJj olajA" £V ,3b!" *-3'a]' "jxb

FU--LLI 0*OjjxLI idjL-JixJ tANAd' Ajj-A* diL-jL-d.l

c37ajl -3M2-I' ~J' oU-Ui-l Jjlaa

*(FrO (N ~
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Public Investment Fund

Services Contract

<UU)l CdjUiuAl

b. Payments due to the Second Party shall be made against  J/i!l ijsia\ L&) jo\js T Mill AL
invoices delivered to the First Party as outlined in o N A
Appendix No. (3) (Fees). The First Party shall settle the 0 S itz (>yi) (V) i ¥ b jij
invoice within thirty (30) Business Days from the First  asthal ol v fji (V *) Viyi\
Party’s acceptance of the relevant services and . .
supporting documents. 0-bjll ol-Lu-Jj
c. The Second Party acknowledged that it shall not claim jl (£ iDjiaJl AJUa* a) Aib f15%adl yu
any additional fees or amounts (not included in this i _ . .l i
Contract) without the prior written approval of the AfaTl aasill — iJ-vsAl P (@™l ITa i\p)
authorized representative ofthe First Party. Jyli i-jjbii yoyki yj v elB Afinj.1
6. Term soil A
This Contract shall commence from January 21, 2021 . jiv> Y Al ITa L
(“Effective Date”) and shall expire on January 20, 2022 . . L B
unless terminated earlier pursuant to Article (7). (V) O°UN Lasj 31 ojbit yj - [a Y+ YY jjin
7. Termination and Withdrawal ofWork fidl vV
a. The First Party may terminate the Contract at any time  jJJij 0ji jl el <0 ai*dl fldl Jj*yi jye 1

for cause or without cause pursuant to a Seven (7)
Business Days prior written notice of termination to the

(V) a~j fid™i “hii fidi

Second Party. Inthe event of termination, the First Party  jjitjj —Rdall laU” 4jll 1 jlam Nj-b fid'll «Jo>- (§ ]
shall pay the Second Party its Fees which have been e x
incurred and approved by the First Party up until such fld*yi 0> I"Tp
termination date.

b. The First Party has the right to withdraw the work from P ob»-\ii-l y\j (1§ 13-kl ijoli 1
the Second Party and complete the remaining Services A CAIT 4 (3 6Dt ilill i 3all
on the Second Party's account in any of the following AYre > Q0 tiDij il i ¥a
cases:

1. Ifthe Second Party has not performed the Services  iCa-liax* jl cabeaif-l d-ib MMiil a0l
as per its contractl_JaI obllgatlons, Fhe First Party’s <. ob™uii il Jjsll F®oLadjuj
requirements and instructions, or is delayed in its
execution of the Services in manner where it is not  j| aLjjia Ayla)! jiauny LSij (3 liLy5M A%a

expected to complete them in the prescribed time,

provided that a five (5) Business Days prior written ©) myaa j-i fiiB
warning oftermination is sent to the Second Party.
2. Ifit is proven that the Second Party, either by itself oara Losios (5P alsLry jI A-jtf ~ai oy

or through others, directly or indirectly, paid any

. e A et
money or provided any benefit or promised to do J! AfjilA. G\ JHIIT Y ty- JAjg oyva js- I
S0, in order to enter into this Contract. This does not
Page 6 of 24
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abrogate the Second Party from any criminal tajudl iljb — 3 lidi  <b XPj
liability in respect of such actions. Upon the )

occurrence of such case, the First Party also shall ' “Upi .olinadl CobT-1 - 1.3jladl
have the_: right_ to terminate any other agreements (! sUfil Uil OJAfll o-La (5
entered into with the Second Party.
3L 3y>-\ Vvslidl
3. If the Second Party failed to perform any its jI alLdl Ik* A yixil 3v 3Ul i_3Mal y>-1 il .V
obligations under this Contract, abandons it, assigns Aarvr AL AP ditidi AP
or sub-contracts wholly or partly without the First Yoo ey Y
Party's prior written consent. JJSIT i 3yall  allw~» a™NSG
4. If the Second Party is declared bankrupt or jiI ojl—p! o3 jlI t—bbl 1_s jl 3M —yiall .1
insolvent, requests declaration of bankruptcy or o 3 o ,
insolvency, is put under receivership, dissolved or AL 1Ay ADIK Juss
liquidated.
8. Tax
The Second Party shall be liable for such taxes, fees and jpUall 1njAJd (jjl 3/ (J—y'] Uy*all £-5b 3liSl 1Aydl pjxL
other impositions as may be levied under Applicable Law, IAvdi (11 371" i e Udl
the amount ofwhich is deemed to have been included in the AYdi (1 31" (Ayali iij-bj >3 Judd
Fees. The Second Party acknowledges that the First Party is AjLiflil I a~—Jl 3%~ jaUall
required under Applicable Law to deduct from payment of N A A .,
each installment of the Fees an amount equal to the tax (Aydl i Jyi diJs -y 3 Yy It

percentage applied on this Contract, and pay the deducted B(1ji 3 oisyj oi»ji Ajtki yi 3TI1
amount on behalf of the Second Party to the General o o _

Authority of Zakat and Tax of the Kingdom of Saudi oMiyi tlySh cjjJail "Uad) liij L Ailvd.l & JLSI i3 Jb- 3
Arabia. For the avoidance of doubt, ifthe value added tax y/r3 ygter y5Uj (HiLix- #3311 oLs ‘ty*j3 jp -3%i it* 3
(“VAT?) is required by Applicable Law, the Fees contained

in this Contract shall be exclusive of such VAT, which will .0jJls
be added separately in each invoice

9. Conflict of Interest ALaJd J .S

Neither the Second Party nor its Team Members nor its ajw ajijco 31y)  ajuUi clisydi y alp 3iy ji 3*1 —"ydj 35
Affiliates (or any of its subcontractors) shall engage, either .. . . . . L

directly or indirectly, in any business or professional Ji jLopi 37 JI 33Ty JTCjkudi 3HIL (Ayd
activities which conflict or would raise conflict of interest Aisy.L YL pHyi ~ t"p -b ji al-sol

with the activities assigned to them under this Contract.
3K IL* AaxaAg

Page 7 of 24
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10. Subcontracting

The Second Party shall not subcontract all or any part
of the Services without the First Party's prior written
consent. Such written consent shall not exempt the
Second Party from its liabilities or obligations under the
Contract and the Second Party shall remain liable for all
actions, default or negligence of the subcontractor, its
agents or employees as ifthey were the actions, default
or negligence of the Second Party.

The Second Party shall ensure that its contracts with
subcontractors include the obligations in this Contract.

11. Liability and Indemnity

The Second Party shall be fully responsible for
performing its obligations stated in the Contract within
the agreed upon phases, specifications, and periods and
with the standard and quality required by the First Party.

Without prejudice to First Party’s right to terminate the
Contract, in the event of a default, negligence or
impediment to the progress ofwork and performance of
Services by the Second Party or any of its Team
Members which the Second Party could have avoided
by taking the necessary precautions, and such default,
negligence or impediment causes any kind of damage
to, or increase to the expected expenses of, the First
Party then the Second Party shall be fully and
unlimitedly liable for any resulting material or moral
damages or consequences. If the contribution of the
Second Party or its Team Members to the default,
negligence or impediment was deemed partial, at the
discretion of the First Party, then the Second Party
liability shall be partial and proportional to its
contribution to such default, negligence or impediment.

In the event that the Second Party becomes in delay for
delivering the Service on the agreed upon due date(s),
the First Party has the right to impose a delay fine on
the Second Party for each day of delay to be calculated

09/05/2021 5:04:30 PM
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on the basis of dividing the total value of the Contract
by the total number of days during which the Services
must be provided and deduct the amounts
corresponding to the delayed days, however such delay
fine shall not exceed (10%) of the total value of this
Contract. In addition to the delay fine, the First Party
shall be freely entitled to exercise all ofits remedies and
rights provided under this Contract. In this case, the
First Party has the right to deduct such fine from any
dues ofthe Second Party resulting from this Contract or
any other contract the Second Party has with the First
Party.

If the First Party exercises his right mentioned in
Section (c) above, the delay fine shall become due
without need to serve any notice, file any legal action or
prove any damage or losses, provided that the delay is
not caused by an action attributed to the First Party.

The Second Party acknowledges that upon the
occurrence of any delay to executing this Contract
caused by it, the First Party shall have the right to
suspend any payments whether related to this Contract
or any other agreements with the Second Party.

12. Confidentiality

The Second Party undertakes to treat as secret and
confidential, and shall not at any time for any reason
disclose or permit to be disclosed to any person or
otherwise make use of or permit use of any
information obtained under the Contract for any
purpose other than the performance ofthe Services. If,
for the purpose of performing the Services, it is
required to disclose such information or any part
thereof, the Second Party shall obtain the prior written
consent from the First Party and acknowledges that it
will be fully liable for any breach of the
confidentiality, without prejudice to First Party's right
ofrecourse, ifitis in the First Party’s interest.
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The provisions of this Article shall be applied to all
Team Members ofthe Second Party, its subcontractors
and Affiliates. The Second Party shall, after receiving
the First Party's prior written consent to share
information with third parties, impose similar
obligations on the receiving parties in order to ensure
maintaining the confidentiality of information prior to
disclosing any information related to the Contract.

These obligations will not apply to information which
the Second Party as the recipient can demonstrate: (i)
is or becomes legally available to the public; (ii) is
legally known to, or legally in the position of, the
Second Party prior to the date hereof, (iii) is legally
obtained from a third party who owes no obligation of
confidence in respect of it; (iv) is or has been
independently developed by the Second Party without
use or reference to any confidential information or
breach ofthis Contract.

As an exception to the above, the Second Party may
disclose confidential information to the extent that is
requested pursuant to, or required by, Applicable Law,
regulation or order of any court or other governmental,
regulatory or supervisory body; provided, however,
that prior to any such compelled disclosure, the Second
Party shall, to the extent legally permitted, give the
First Party reasonable advance written notice to allow
the First Party to object to such use or disclosure of
confidential information. In all cases the disclosure of
the confidential information must be limited only by
the requirement of the relevant authorities.

The Second Party undertakes to return all the First
Party's documents and any relevant property which
may be in its possession or under its control, upon
accomplishment of the Services or termination of the
Contract. The Second Party may not retain a copy of
such documents except to satisfy any legal, regulatory
requirements and subject to this Section 12.

The Second Party shall not refer to the First Party, the

Services or, the Contract in any announcement,

statement, disclosure or proposal before obtaining the
prior written consent of the First Party. The Second

<UU)I ChjloiuAl
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Party is also prohibited from referring to the First Party W Jj SjunNi JyA 3> N
for any promotional or advertising purpose before
obtaining the prior written consent of the First Party. 0A JA Mtpali y 0>jjd'

13. Intellectual Property Rights ajj™all a*" Jjjib-. ST
The parties foresee that the Second Party or Team ¥ 2 Jj y«jd' Jk/* “UaJl 0" Oti*hll J
Members may make, conceive, develop and/or create il . iy
Intellectual Property in the course of providing the A ' OHi&z y
Services.

In this Article: Silllo-La (5 . j

1) Intellectual Property Right means an invention, sLa"P y iAuxa  #y Nj~Nal aXLLI @

utility model, trade mark, service mark, business SO . Al 1 aiLe
name, work which is subject matter of copyright or > 1 y medr ;A
related rights, industrial design, patent, know-how,  xia ji 00y ' tPLUAS A w3~ I CAIILE I | 1.3ytT
trade secret and any other intellectual property I _ .
right of any nature whatsoever throughout the AN AL Jjyb- L&P) ji taTp
world (whether registered or unregistered and coa ja7 Als” .yp AP I Abse-a )iUSI 3
including all applications andrights to apply for the o
same) which: (i%iJaj y
l. rela_tes to or is u_seful in con_nection with the | w odjls y Jjsfl y daL jjted 1
business or service of the First Party (“The o .
First Party’s Intellectual Property Rights”); y i(Jjsh A*ENil 3jA9-") 14
or Yy JI cplyhi-U yejedl lajji jI i)' i-Uall 1
Il. is invented, developed, created or acquired by (biay 35Uj) Irdp JraTl y clLiol
the Second Party or the Team Members
(whether alone orjointly with any other person) jpail c3L* (J Jyyi J5Uj (yi-t
_speCIflcaIIy and excll{S|_ver for the_Flrst quty AMg) 3" ) 0L A olla CObaOjK
in the course of providing the Services during
the course of this Contract (“Services “("OUJiku
Intellectual Property Rights”); ) . - B .
culls'*lj—) yCj OuUii-U ajjfa)l k&il Wy4
2) Services IP Materials means any documents I o o
(whether in electronic, paper or other form) Jiked j* (O5Uj (kidi j\p y 2_pjda® jl
constituting or relating to any Services Intellectual OLaGji-U
Property Right.

The Second Party hereby agrees and shall procure that  y»j«ji Aji yfsi*ya oadji it* <3yl yy
each Team Member a}grees_that based on the type of ATAL s] - o' AgA
subject matter, all available intellectual property rights
in any Services Intellectual Property Rights, unless
otherwise inalienable, would be exclusively owned by

Page 11 of 24
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the First Party which arise in the course of performing
the Services.

The Second Party agrees and shall procure that each
Team Member agrees to sign all documents and do all
other acts which the First Party requests (at its
expense) to enable the First Party to enjoy the full
benefits of this Article.

The Second Party and Team Members may only use
the First Party’s Intellectual Property Rights and
Services IP Materials to perform their obligations
under this Contract, and shall not disclose any of the
First Party’s Intellectual Property Rights or Services IP
Materials to any third party without the prior written
consent of the First Party.

The Second Party further agrees that it will not claim
ownership rights to the work which is subject matter
of copyright, or any derivative, compilation, sequel or
series, or related work either created by Second Party
or by the First Party.

The Second Party shall and shall procure that each
Team Member shall immediately transfer to the First
Party all Services IP Materials in their possession or
under their control when this Contract expires or
terminates for any reason, or at any time when the First
Party requests transfer. No copies or other record of
any Services IP Materials may be retained by the
Second Party except with the prior written consent of
the First Party

The Services and Services IP Materials are furnished
solely for the First Party’s internal use and shall not be
disclosed in whole or in part to any third party.

09/05/2021 5:04:30 PM
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14. Second Party’s Representations and
Undertakings
The Second Party acknowledges and undertakes the
following:

a. It has been duly incorporated pursuant to the laws of
the state of Delaware, and has submitted a valid copy
ofthe relevant documents to the first party.

b. It has the full right, authority and capacity to enter into
this Contract and full the obligations thereunder and
that the Contract is legal, enforceable and binding in
accordance with its terms.

c. It is in compliance with the Applicable Law and all
relevant laws and procedures necessary to maintain all
licenses, permits and certificates required to provide
the Services pursuant to this Contract, and it has
submitted a valid copy ofthe relevant documents to the
first party.

d. Its license has never been suspended or cancelled.

e. It has never been subject to sanctions, penalties or
fines.

f. ~ The Team Members (as well as employees of its
approved subcontractor by the First Party) shall
continue to be employed by the Second Party’s (or it’s
subcontractor as the case may be) and under its
sponsorship (or the sponsorship of its subcontractors)
in the case of non-Saudi employees. The Second Party
shall be responsible for obtaining all permits, licenses
and any other documents that may be required to
enable its Team Members to perform the Services in a
manner that will not delay, impede or affect First
Party’s interests.

15. Assignment of Contract

The obligations ofthe Second Party under this Contract are
direct obligations and it shall not, without the prior written
consent of First Party, assign or transfer any of its rights or
obligations thereunder to any other party.
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CJJal o-by.1 <calaxx~Al 1y ajjV-I ~aS aij talb«d! lid Liij cabAaTI
JIyi cJ=jj

.LgiUal I Ixiy* A%N-ly Y7 (8 1= 2 jI

.aTp <SjLyly jl cabys- j! <Luly>- cal*ly™} (£l £ b)l ~

Ayabdl Yy ~aiUxil ($aj (\Lb«dl  Aitv2t) @it o -
Jaii AjaJ (1133 Jj*yi AAil* Jb>- (j als Y
jid~bdl ijb>- <3 (Ibt-l v JjaibixIl ( $aj jI) Aily\
bil ~a /~aibed.1 alUS” jl) AxiliS™ C-~ jill
objAlj Myatyi A Jjall y 0j£j 0] <(bU
ysyixJ  JSU; fot JA I~ Jjy (Jy-sh

col 3iSI K iadl ™

Axdi j* JjladIA o
> el ixat*ljll -La*]l ITa (37 Il olajxl )
Alblji— s (8 viiyu jl allaixll jl aiy>- s (8 y- Jibxll j1 -ii*J
P A s AWFA VT ANTTA
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16. Waiver of Rights

Failure by a Party to assert its rights under this Contract
shall not be deemed a waiver of such rights, nor shall any
waiver be implied from any act or omission. No waiver by
a Party with respect to any right shall extend to any
subsequent breach of the terms hereof unless such waiver
explicitly provides otherwise.

17. Force Majeure

The failure of a party to fulfill any of its obligations under
this Contract shall not be considered to be a breach of, or
default under, this Contract insofar as such inability arises
from any event that is unpredictable and outside of the
reasonable control of a party and which affects such Party’s
performance of its obligations under this Contract,
including, without limitation, fire, floods, accidents,
declared and undeclared war and military operations,
economic  sanctions, regulatory requirements and
instructions and administrative and judicial orders in the
Kingdom of Saudi Arabia (“Force Majeure”), provided
that the party affected by such an event has taken all
reasonable precautions, due care and reasonable alternative
measures in order to carry out the terms and conditions of
this Contract and has informed the other party as soon as
possible about the occurrence of such an event.

18. Modifications

This Contract can only be modified by written agreement
between the Parties.

19. Notice

Any notice, or other communication required under this
Contract must be in writing and must be delivered by hand,
registered mail or internationally recognized air courier
service, or e-mail to the designated person of the relevant
Party at the respective address below:

a. The First Party:
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-UiN tye_r. PJJij tUjbUI jolUlilj 45175 aJjA*)I C-'liaUx>-*yi
~xa f-jij p QJj <-m 3 i-ijlail Abl aij -Pixll -Xa
.c/uTl lla
O”UUSsIL.) A
ANMall jo jiiST 1 ai*Jl 1la JiEN
pSj pi iZjj"0A lla == oPdjllj 0j£j pi
llilp Sijyt* il 3 -bjdl Sia=ilj jl -Cr J
FUS VRl posH " -bjl jl
SVl jijUl Ip
ojjlail 1
Sjbl :3jUp
<n-1M jko up wlA-Vi ™~ uuli MUIN oljp
SiSyd Uullj
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The attention of:  Contracts and Procurement

Department _ o
- ICcNJTUOA 0-Ulyi

Public Investment Fund

Alra’idah Digital City, Building MUO04, Al Nakhil

District, P.O. Box 6847, Riyadh 11452, Kingdom +511 \\ A\r oyy\ :0JIAl

of Saudi Arabia

absLJ.| [\ cMajjdl yjh ctAtV

Procurement@pifigov,sa : Ajd'
Telephone: +966 11 813 5231
E-mail: Procurement@pif. gov.sa
b. The Second Party: Ll i
The attention of: Steven Sullivan with a copy to: -
General Counsel offl-JU iajLp
Teneo Strategy LLC
280 Park Avenue, 4th Floor J-oI L iljb YA:
New York, NY 10017, USA ou*yyi t Mo W
Telephone: 212-886-3000 r U-AAI-r. «+ :UJIAI
E-mail: steven. sullivan@teneo.com steven.sullivan@teneo.com ajjdl
Any such notice, request or other communication shall be (3 xs- (I) jr Ji jl o(jUaj-*yi kih) (&
deemed to have been delivered (a) when delivered, if " - U L
delivered by hand against a confirmation of delivery, (b) (+1) &l a wk-

three Business Days after it is deposited with the registered  j|g>Ip i(j 3l y y—il ajjil sha ~jy (Mad Lplajl
mail service provider or internationally recognized air

courier service, (c) the day of sending, ifby e-mail prior to @Sl apl=Il - (3jyssPyi ajjdl 2la-jj O @ WL-jin - (3.9
3:00 p.m. (Riyadh time) on any Business Day or the next JU- J (sl Gi 3 jf fji ts* G* C/IA-I" ealjSj)
Business Day if sent by e-mail after 3:00 p.m. (Riyadh time) . _ . .

on any Business Day or on any day other than a Business ("ysbjll ca-iy") " AiSkll ) Alg"ly
Day.

JERfiv fji by

20. Authorized Representatives Ojluil.Y *

Any action required or permitted to be taken, and any |, aj
document required or permitted to be executed, under this o L )
Contract by the First Party or the Second Party may be taken O Z Vil JUINL3Talt j1 JjS/L iDyladl - SiL) &Ml )ik
or executed by the authorized representatives specified «pyLb yall A* drd dTta (3 Jy4
below or any person thereunto authorized in writing by such

representatives.

Y {ijlloa Lt alllj G\ y (£l iliab YL
y ol o™at
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The authorized representatives are:

For the First Party: M 13T s
Chief Operating Officer, Mr. Bander A. Mogren (OyL*  jas.i x-S/l caSjwi.! <y.Al
For the Second Party: ~

Chief Financial Officer, Mr. Steven Sullivan i
WLX|

21. Language iiih.r>

This Contract (except for the appendices attached thereto) j 23l j 430U (G 4jsdy.l AUiunb) -ULHIL Xa il
has been executed in the Arabic and English language,
which the English language shall be the binding and
controlling language for all matters relating to the meaning  4jd)j AjjAst-))) m g W Jjd
or interpretation of this Contract. The appendices to the
Contract are stated in the English language which shall be
the controlling language thereof.

5jsl*d.| ti 2| Na | 4iidl

.LAjwoij jl Sils" ~

22. Comprehensiveness of the Contract

This Contract sets out all the terms, conditions and L$dp Jjjjll oUsljwNIj oUlAf Uidl ITa
undertakings agreed between the Parties and supersedes and

replaces any prior agreements or understanding relating to

the subject matter of the Contract. No agent or obLo 4j|j alah- NxE jlJJA] CA
representative of any Party shall have the right to make any _ S )
statements, undertakings, representations, promises, OIS WLl Ta (5 wyp yit- Otilidl jl .ijpj jl
assurances or arrangements not expressly reflected in this  {jp, jjoyaji oisiij*yi y jpyi y oiatjcdi y obuji Aij
Contract and neither Party shall be liable or responsible for

any such statements, undertakings, representations,

promises, assurances and arrangements.

23. Survival Articles

The rights and obligations set forth under Article 12  5jjljj ajil* (tjjsjdl VAslil €@ -" ) j (Sl ="Y) oljll *ISUI
(Confidentiality) and Article 13 (Intellectual Property

Rights) shall survive the expiry or termination of the Ol AULIT Dbl JLE G-
Contract for whatsoever reason.
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1
24. Applicable Law and Settlement of Disputes OlIf-jui’ JjJasll Yt
The Contract shall be subject to, construed and implemented oUlJjclj ANajSU Uij ojwijtdj -lidl iJjb Tyij 0j5sj
according to the laws, regulations, instructions, decrees and ali AV A—sIAi obi
any other instruments having the force in the Kingdom of t( JjJali ) ALY b JA=>1"yohi
Saudi Arabia (the “Applicable Law”). In the event of any s m | iiyi Ajij M s OUij! Ma (3 Licj i
dispute or controversy arising between the First Party and - A .
the Second Party in this respect which cannot be settled : ui'y"jadl I WLl (5 JLvis)

amicably, the matter in dispute shall be referred for final
settlement to the competent Saudi court in the Kingdom of

Saudi Arabia.

25. Counterparts -Ubdl YO
This Contract may be executed in any number of up aiivAlj Ablkxil A~Jl j= i-tp &™)l IT* Ny jyE
counterparts, each of which shall be deemed, when signed, L )
an original, but all of which shall constitute one and the i i 1 C o <rj -
same instrument.

26. Signature E$jsl1.ri
In witness hereof, the Parties executed this Contractinthree 20 ys"'yLj ca’L/3! i-tp ITa otiyhdl | ti 6Lolj

original copies and hereby each party certifies that it has
obtained an original copy.
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’
On behalf of the First Party JM K i iu
Mr. Bander A. Mogren
. . . jii) [ iu*Ai
Chief Operating Officer
aSyiil ioUJI
Signature: EjSipll
02.August.2021
On behalf of the Second Party 1jall jP SjLi
Mr. Steven Sullivan OlAIommi +
Chief Financial Officer Ajlit 5ib)!l =~
Signature:
25.August.2021
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Appendix No. (1) Services

The Second Party shall deliver the following to the First Party in accordance with the timeline:

Teneo will work to deliver an international communications and stakeholder engagement plan
that will help position PIF as a sophisticated global investment organization with a solid track
record and a targeted investment strategy. This involves demonstrating how PIF is enabling the
creation of new sectors and opportunities and driving transformation in Saudi Arabia; while
enabling stakeholders to fully appreciate the Fund's current and future contributions to society,
and communicating PIF's focus on generating sustainable returns for the benefit of the
economic growth and diversification of the economy of Saudi Arabia and its people.
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Appendix No. (2) Team Members

The Second Party undertakes to dedicate the following Team Members to deliver the Services to the
First Party:

Phase ~ Name Title Qualifications Languages  Years of List of
Experience Experiences

All 6 Paul Keary Chief Co-founder of English 20+ years Co-founder and
Phases Operating  Teneo and COO of Teneo;
Officer Global COO; ME SMD at FTI
experience at Consulting;
Teneo and Flead of North
previously America at
Financial
Dynamics;
senior
management
role at global
communications
firm focused on
the ME, head of
communications
at Xerox; has
experience
working on the
ground in Saudi
Arabia

Tim Burt Vice Vice Chairman at  English 20+ years Vice Chairman
Chairman  Teneo; at Teneo, works
experience with

across the ME, international

financial firms, clients on

and corporate,

international financial,

orgs restructuring &
M&A comms,
clients include
auto industry,
CPG, oil & gas,
former
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Stephen Senior SMD at Teneo, English
Cohen Managing former
Director  journalist,
experience in
the ME and with
financial firms

Jeff Senior SMD at Teneo, English
Sindone Managing leader of Teneo
Director Studios (internal
digital creative
function)
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journalist at the
FT; has
experience
working on the
ground in Saudi
Arabia

SMD at Teneo,
former financial
journalist for
Bloomberg,
former vice
president in the
executive office
at Goldman
Sachs, works on
clients across
public
companies, PE
firms and high
profile
individuals; has
experience
working on the
ground in Saudi
Arabia

SMD at Teneo,
expert in brand
reputation,
former partner
at Brunswick
and leader of
internal creative
agency
MechantCantos,
former
president of
Forum Media,
former
broadcast

oUli oi>uzNi j,

_UA
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Sparky Senior SMD at Teneo English 15+ years
Zivin Managing and head of
Director Teneo Research;
deep experience
in stakeholder
research /
primary research
Andy Managing MD at Teneo in English 10+ years
Parnis Director Dubai,
experience in
the ME
Michael Senior SVP at Teneo, English 7+ years
Osborne Vice experience in
President the ME
Melissa Senior SVP at Teneo, English 7+ years
Mackreath  Vice experience in
President ME
Page 22 of 24
Services Contract between the Public Investment Fund and Teneo Strategy LLC uj

in connection with Focused Strategy & Structure Diagnostic Project.

Contract Reference Number: CO-CCD-2021 0702 :WJ A-T-1 Al

<UU)I OljUiuAl

journalist at
ABC, CBS, Fox

SMD and Head
ofTeneo
Research, data-
driven advisory
for clients
including
Boeing, GE,
Pfizer, PwC,
Facebook,
Google,
Walmart

MD at Teneo,
specializes in
EMEA
companies as
well as complex
M&A
transactions,
former MD at
Finsbury

SVP at Teneo,
works on
executive
positioning,
litigation, public
affairs across
sports &
entertainment,
0il& gas, and
food & beverage
industries

SVP at Teneo,
works across
tech, retail, food
and beverage,
financial

oUli oi>uzNi j,

Received by NSD/FARA Registration Unit  09/05/2021 5:04:30 PM

_UA



Received by NSD/FARA Registration Unit  09/05/2021 5:04:30 PM

Public Investment Fund

Services Contract

Emily Associate  Associate at English
Johns Teneo,

experience in

the ME

Maie Managing Expertise in English,
Director corporate and Arabic

government
communications;
reputation
management;
experience
working with the
GCC and SWFs;

Ahmed
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services, oil &
gas and
commercial
property
sectors; has
experience
working on the
ground in Saudi
Arabia

3+ years Associate at

14
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Teneo, works
across oil & gas,
food &
beverage,
cryptocurrency,
pharmaceutical
and utility
industries; has
experience
working on the
ground in Saudi
Arabia

Partner and
Head of Dubai
Office for
Consulum; past
experience
advising SWFs;
past experience
working on
M&A
transactions
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Appendix No. (3) Fees

Phase Deliverable

All 6 phases - The project is Ongoing
contemplated to tackle many tasks at  throughout term
once, including setting the baseline

and beginning to set the strategy,

complete stakeholder mapping and

execute the engagement plan. We

have broken this down in months vs.

Phases.

09/05/2021 5:04:30 PM

<UUit CdjUiuAl ¢

OuJ> -dip

(N &

Estimated Capped Fees in USD

Timeline

12 months  $1,860,000 payable monthly
in equal installments of

$155,000 per month

Travel expenses should be capped at 10% ofthe total value of the contract and subject to prior consent of

an authorized person at PIF.
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Services Contract
between
The Public Investment Fund
and

Teneo Strategy LLC

in connection with Project Wedge.

:04:30 PM

iabJl OljbkiuAl (jjj-Cw?

OUJj* Jj2P

OH

A? ajls GJ

Dated 11 Muharam 1443H > Uir U
) ) PpX e X2 rjiu>
Coivesponding to 19 August 2021G
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This contract and all its appendices (herein referred to as
(the “Contract”) is entered by and between:

1) The Public Investment Fund, a government fund
established by Royal Decree No. (24/M) and dated
25/6/139 IFF, having its Head Office at Alra’idah Digital
City, Building MUO04, Al Nakhil District, P.O. Box
6847, Riyadh 11452, Kingdom of Saudi Arabia,
(hereinafter referred to as the “First Party”), and

2) Teneo Strategy LLC a limited liability company
incorporated pursuant to the laws of the state of
Delaware and registered in Delaware under file number
4944124 dated February 23, 2011, having its head
office address at 280 Park Avenue, 4th Floor, New York,
NY 10017, USA, (hereinafter referred to as the
“Second Party”).

The First Party and Second Party hereinafter referred to as
the "'Parties".

PREAMBLE:

A. Whereas the Second Party is specialized in
providing strategic consulting and communications
advisory services;

B. Whereas the First Party desires to retain certain
services as described in Appendix (1) (Services);

Now therefore the Parties hereto, having due capacity and
authority, agree as follows:

aUhdl
QUJj* -tip
I _j Jju b&3 " g-'t jbio«) ‘bL-Aba Lca
c*UUJ' OljboJcuAl Q

°o.r/ d'Afj (<M ¥51/3/Y °) (Ytj») +ij M-a

i cMuU04 *hnall 0ASiyi A--*r J
<S2bJ.' ivVio\ y>)\ cAlV
J wiyal!"  -Otj b*3 jbio”) C<Lp™>twll
:bley™a cAi a (¢

<CNjraY S.3*txil a-1oN biiij
BY .\ \y/y\* £tjjbj £/ TENY £ *ij
= \> W a-ol iljb YA« <3
( o L>3 ull jbio”)
d Oldjlsll - ~b L»3 J,b~NbjJi yS-)\ jbio

Jjb-a <*42xflj ba

bbbc_b>- i bibiJl jl bOo- 1
.OYDbVfljY Jbs?  vO'liLXCUab
L-w-> Ota ob.b- 51 JjY Hiyap jl

I(Ob>AIM) (™) bij Ipdi’ j Sj4" I=-~

AL ba baUfijj bf-Aa 5XIDI <4-* J-abso b« obinjflj' Julj ~bii

1. Definitions CjSjjusit .
Unless the context otherwise requires, the following terms ijL-a ba ibJJij cb"Xa (Y ~bal <LuU birtb' <JbJ' C->b>til2w2-dJ 075sj
have the following meanings:
Page 2 of 19
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“Affiliate” means, in relation to a body corporate or
partnership, any subsidiary or holding entity of such body
corporate or partnership, and any subsidiary of any such
holding company, in each case from time to time.

“Applicable Law” has the meaning given in Article (24).

“Business Day” means the official business days of the

OUJj* Jj2P
4jt)C (SHE Y Jibti AAjlIs)I
I ojd> 0AA il
v olj> 2)U- JTij ¢SShiu
(yt) st 3 r~~A- Jjdald

JA' I>>U ocyldt Ajdl Abl A~~~ J

First Party.
“Contract” means this contract and documents referred to .(y) oMi* 3 18J1 jLiJ.L joIS™D '4a
in Article (2).
“Effective Date” means the starting date for providing the (~1) 0"UL *ulf- 0-42-' b i_~-> to>L«_id-l <bljb 3bidl Atjjb
Services as set out in Article (6).
“Fees” has the meaning given in Article (5). () UL <A
“Force Majeure” has the meaning given in Article (17). (W) SilLl 3 _ A "SjAlib
“Services” has the meaning given in preamble (B). y> (=) jjaw |3 ]|
“Team Members” has the meaning given in Article (4). .(t) shiii 3 v—4 J**]) 341
“The First Party’s Intellectual Property Rights” has the  -("Y) 3>lU 3 JjSh t-3"kh iusdil
meaning given in Article (13).
“Services Intellectual Property Rights” has the meaning (Y V¥ 3 Mad.1 <s~~a. OUANi-b iL"UM SjjSCall iLSUIl
given in Article (13).
2. Contract Documents I
The recitals set forth above and the following documents IjjS v/ Ij/ti lJbE <151 4-JUl b Jjiyi
attached hereto are intended to be, and shall be construed as,
an integral part ofthis Contract:
Appendix No. (1) Services and Fees. ofj-Aj (e Jpdi’
In case of any contradiction between the terms of this L o
Contract and any ofits appendices, the terms of the Contract . UA' 2%
shall prevail. JJ-s)l 3 4l Ua
Page 3 of 19
Services Contract between the Public Investment Fund and Teneo Strategy LLC RAIN jLo uj ooijov'i EAVA B ju Jji*

in connection with Project Wedge.

Contract Reference Number: CO-Intinv-2021_0764 :-U*U ~

Received by NSD/FARA Registration Unit  09/05/2021 5:04:30 PM



Received by NSD/FARA Registration Unit  09/05/2021 5:04:30 PM

Public Investment Fund

Services Contract I

3. Services

The Second Party shall provide the Services as set out
in Appendix No. (1) (Services).

The Second Party represents to the First Party that it has
the required professional skills, personnel and technical
resources to provide the Services.

The Second Party shall ensure full and proper
performance ofthe Services and guarantee their quality,
validity and suitability for the intended purpose. In case
ofany fault or failure in the performance ofthe Services
as compared to the scope of Services, the Second Party
shall within ten (10) Business Days from the date ofthe
First Party’s notice of such fault or failure, with no
additional cost to the First Party, rectify, modify or re-
implement the Services. Otherwise, the First Party will
have the right to have the Services rectified, modified
or re-implemented on the Second Party’s account. In
this case, the First Party has the right to deduct such
amounts from any dues of the Second Party resulting
from this Contract or any other contract the Second
Party has with the First Party.

The First Party may, at any time, during the period of
the Contract, review the Services and its conformity to
what is provided by the Second Party in its reports or
invoices, and First Party may also conduct such review
if necessary at the Second Party’s premises after giving
the Second Party three (3) Business Days prior written
notice. Such review right shall include access to any
documents related to the performance ofthe Services.

The Second Party shall adhere to all laws, regulations
and resolutions issued by the competent authorities,
with respect to the performance of the Services. The
Second Party shall bear all fees and expenses
determined by such authorities, and also any penalties,

OUAS- Jj2P

olUaM .r
Q) JpclU 3 0J' Ms- cooL® oLl Arolj 3N Msd\
.(OUAIM)

AsJldry Sj™Jodl dMjwh djjJ 01

.00L®_oLIl oik Lejoul
OLa-0 ¢ eIS" 00L®-OLI #LL 3~N 1
3_ mm \Bp 3l 37 1/ S8>8d j. LN-aMOLeM
3till tCO>L®JILI i3Vl 3 L«f- 00>L®Jii-l jir.0sJ
ijJis- bslyg.il 5.08 OoL®_0i-1 0.0S $B! S-ilf-l y di~ML ~1 ~0
21 070 d_N' ) wmmmm |Odb ojbtAl ~® )
y Uaibl 37" “Ayadd dyJl "ap dt>- 13« .LOLisl LJb® LJIJa
d d M 1Ajiidd 3™ toOA jl-Al Slil

tdJIAI e 371 -Lewljfl coLfl y

3liil _ijladd OolJL>tX~~® 31 3-* A-lbJ1 0-0S 9\datg&~* d™*d | 2jladd

+dN" a-dlaJl sis 31 jl all®) Los ALj ssSjy

3-0®a OoL®.0i-1 4J0-13C »yL Al .U*JI 3-00 jlbl C-ia 31 3 d 5™ | ~Jisdd

[ idodd 01 L3"cojylNi y ay i3 3 3°S' | 2dach <a0aj &  dLAO]
i~dlaj Ay® 3M1A -2ngdd | alls® 3 L*>ddd 0-0s AyL 01 3 37 dAr
(r) 3% Ujji Lywd® ijU-id djliif-1 s% O-Ui @i

LL«ad. 00>l-Ox-ded L¥j>-'dd Jp* ¢"0—i® ‘dN

.ooLa.oi-1 ~LL
ooljlyijla A0IMIN  Ladajnl 0JIX; 01 3™ ' iJad\
Oij COoLaJji-! 3% 1@ 4.a.2icdd OoL™MAl iys 0)bL<sll
MPL~dd Lab0o <0l 173" CwLALI Odf L'y 320 i At

L A ~OljlIA - LaJaNl OTL) AdilLs® i_—j Iss- TL i LedIn
whatsoever, arising from violation of such laws, o e O L ey 018 e 00
regulations and decisions. Siijichj

Page 4 of 19
Services Contract between the Public Investment Fund and Teneo Strategy LLC rJjJ jLO uj o~ 80wl .-y r-yi j}ra

in comiection with Project Wedge.

Contract Reference Number: CO-Intinv-2021_0764 :-U*U

s\

Received by NSD/FARA Registration Unit  09/05/2021 5:04:30 PM

A Jadd 3™M1 ' j~dljdb .

1

2

s

Ms-



Received by NSD/FARA Registration Unit  09/05/2021 5:04:30 PM

Public Investment Fund

Services Contract I

4. Team Members and Due Care

The Second Party undertakes to dedicate a team of its
employees having the experience and expertise to
deliver the Services to the First Party.

The Second Party shall not, except in case of annual or
sick leaves, change any of its Team Members without
the prior written consent of First Party, The Second
Party has to seek such consent in writing ten (10)
Business Days before the date of such required change.

In case of resignation or absence of any Team Member
for any reason, the Second Party shall notify the First
Party of such resignation or absence within three (3)
Business Days.

The First Party may request the replacement of a Team
Member by written notice to the Second Party, and the
Second Party shall appoint a substitute acceptable to the
First Party within three (3) Business Days from the
notice date, without prejudice to the First Party’s right
to subsequently evaluate the performance of any
substitute Team Member and whether to accept or reject
such substitute.

The Second Party shall perfonn the Services and carry
out its obligations under this Contract with all due care
and efficiency in accordance with the applicable
professional standards and practices, observe sound
management practices, employ appropriate advanced
technology.

5. Fees and Payment

In consideration for the Services provided by the
Second Party, the First Party shall pay the fees set out
in Appendix No. (1) (Services and Fees).
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b. Payments due to the Second Party shall be made against
invoices delivered to the First Party as outlined in
Appendix No. (1) (Services and Fees). The First Party
shall settle the invoice within thirty (30) Business Days
from the First Party’s acceptance of the relevant
services and supporting documents.

c. The Second Party acknowledged that it shall not claim
any additional fees or amounts (not included in this
Contract) without the prior written approval of the
authorized representative ofthe First Party.

6. Term

This Contract shall commence from 08 March 2021G
(“Effective Date”) and shall expire on 31 October 2021G
unless terminated earlier pursuant to Article (7).

7. Termination and Withdrawal of Work

a. The First Party may terminate the Contract at any time
for cause or without cause pursuant to a Seven (7)
Business Days prior written notice of termination to the
Second Party. In the event oftermination, the First Party
shall pay the Second Party its Fees which have been
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incurred and approved by the First Party up until such y=" Afe-
termination date.
b. The First Party has the right to withdraw the work from

the Second Party and complete _the remaining Serwpes lyAl d-AA' y> ij\ () AUA ~hJ

on the Second Party's account in any of the following

cases:

1. Ifthe Second Party has not performed the Services bbLUaba y _ba%l yyj cbb-bi-' «.bb AN FIIL
as per its contractual obligations, the First Party’s )

. . > . .o <-5y0 fbl a\ +Niad™

requirements and instructions, or is delayed in its
execution of the Services in manner where it is not oz | ja.bb] liio b.bi* J LibAj Ajca
expected to complete them in the prescribed time, < b) A 4ib . Adb
provided that a five (5) Business Days prior written g !
warning of termination is sent to the Second Party. .Jbil

2. Ifitis proven that the Second Party, either by itself o”ib« ojb dsh-"j  *b™ib a3 L ~01 bl T
or through others, directly or indirectly, paid any . _
money or provided any benefit or promised to do A {ot) ==70b 3be ry A
s0, in order to enter into this Contract. This does not
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abrogate the Second Party from any criminal
liability in respect of such actions. Upon the
occurrence of such case, the First Party also shall
have the right to terminate any other agreements
entered into with the Second Party.

3. If the Second Party failed to perform any its
obligations under this Contract, abandons it, assigns
or sub-contracts wholly or partly without the First
Party's prior written consent.

4. If the Second Party is declared bankrupt or
insolvent, requests declaration of bankruptcy or
insolvency, is put under receivership, dissolved or
liquidated.

8. Tax

The Second Party shall be liable for such taxes, fees and
other impositions as may be levied under Applicable Law,
the amount ofwhich is deemed to have been included in the
Fees. The Second Party acknowledges that the First Party is
required under Applicable Law to deduct from payment of
each installment of the Fees an amount equal to the tax

percentage applied on this Contract, and pay the deducted cLdcdl s . Ajl>*st-d' Ajjydl AXdd.' i5 olSjd Aabdl Aid' /jld!
amount on behalf of the Second Party to the General L . S .
Authority of Zakat and Tax of the Kingdom of Saudi Cjidid" "1ddJ UL"a La"La Add'd” AXjI" A*d Chols™~ 3
Arabia. For the avoidance of doubt, if the value added tax ya 3 ay.ld Afa-da rs- -bid' 'AA 3
(“VAT”) is required by Applicable Law, the Fees contained
in this Contract shall be exclusive of such VAT, which will aj4j\j
be added separately in each invoice
9. Conflict of Interest 4 Uali Jaj*j A
Neither the Second Party nor its Team Members nor its A3 ailiCo il i) 43 Ajtiwal ab G- jijji ™ 37 LALU jyf: )
A_ffiliates (or_any of its sybcontractor_s) shall engage, gither DU L —— — J5lJo yass O (ALIGA
directly or indirectly, in any business or professional
activities which conflict or would raise conflict of interest  >741 4L i1 K 4LaA ~y3j\ju AP On A-r-a AlgIH
with the activities assigned to them under this Contract. bl Lo
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10. Subcontracting

The Second Party shall not subcontract all or any part
of the Services without the First Party's prior written

OuUJ3- Jj2P

JfilS! ja 0iUsIM .

ty>r 3" al kibeo 01 3IN_ =SSN
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consent. Such written consent shall not exempt the Ja kIN' —=-~-=2]L% Xiya  JOO
Second Party from its liabilities or obligations under the AoyU ox,LJay..J5
Contract and the Second Party shall remain liable for all _
al Ug> al \E~iyE- 3N - —== XL Lxa

actions, default or negligence of the subcontractor, its
agents or employees as if they were the actions, default
or negligence of the Second Party.
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The Second Party shall ensure that its contracts with al Uaij NA aa¥ jb 3~ L
subcontractors include the obligations in this Contract. I
Lxa 3 X balyj™I

11. Liability and Indemnity

The Second Party shall be fully responsible for
performing its obligations stated in the Contract within
the agreed upon phases, specifications, and periods and
with the standard and quality required by the First Party.

Without prejudice to First Party’s right to terminate the
Contract, in the event of a default, negligence or
impediment to the progress of work and performance of
Services by the Second Party or any of its Team
Members which the Second Party could have avoided
by taking the necessary precautions, and such default,
negligence or impediment causes any kind of damage
to, or increase to the expected expenses of, the First
Party then the Second Party shall be fully and
unlimitedly liable for any resulting material or moral
damages or consequences. If the contribution of the
Second Party or its Team Members to the default,
negligence or impediment was deemed partial, at the
discretion of the First Party, then the Second Party
liability shall be partial and proportional to its
contribution to such default, negligence or impediment.

In the event that the Second Party becomes in delay for
delivering the Service on the agreed upon due date(s),
the First Party has the right to impose a delay fine on
the Second Party for each day of delay to be calculated
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on the basis of dividing the total value of the Contract
by the total number of days during which the Services
must be provided and deduct the amounts
corresponding to the delayed days, however such delay
fine shall not exceed (10%) of the total value of this
Contract. In addition to the delay fine, the First Party
shall be freely entitled to exercise all of its remedies and
rights provided under this Contract. In this case, the
First Party has the right to deduct such fine from any
dues ofthe Second Party resulting from this Contract or
any other contract the Second Party has with the First
Party.

If the First Party exercises his right mentioned in
Section (c) above, the delay fine shall become due
without need to serve any notice, file any legal action or
prove any damage or losses, provided that the delay is
not caused by an action attributed to the First Party.

The Second Party acknowledges that upon the
occurrence of any delay to executing this Contract
caused by it, the First Party shall have the right to
suspend any payments whether related to this Contract
or any other agreements with the Second Party.

12. Confidentiality

The Second Party undertakes to treat as secret and
confidential, and shall not at any time for any reason
disclose or permit to be disclosed to any person or
otherwise make use of or permit use of any
information obtained under the Contract for any
purpose other than the performance ofthe Services. If,
for the purpose of performing the Services, it is
required to disclose such information or any part

09/05/2021 5:04:30 PM
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will be fully liable for any breach of the )
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b. The provisions of this Article shall be applied to all y* A AUJL ' oCfe K
Team Members ofthe Second Party, its subcontractors
and Affiliates. The Second Party shall, after receiving
the First Party's prior written consent to share [ |_Ojbjljtu ASjLil. Vv A" Aold” Ajiilra
information with third parties, impose similar
obligations on the receiving parties in order to ensure
maintaining the confidentiality of information prior to JILul X alasx
disclosing any information related to the Contract.
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c. These obligations will not apply to information which Lftlilx ~jJl Ajm™l <jd2x e
the Second Party as the recipient can demonstrate: (i) Lad ILeksH LAl oot ol 1dl (1 0o
is or becomes legally available to the public; (ii) is ad ek M gy AL 1l (1 3
legally known to, or legally in the position of, the Aj- < UJ Aloyu> C-otfUil (-r) Aj Wit
Second Party prior to the date hereof, (iii) is legally . _ .
TAJL (M) | [ LMLj y»3

obtained from a third party who owes no obligation of
confidence in respect of it; (iv) is or has been jliUj«—= — — 3 g ollj U5 [>Aj
independently developed by the Second Party without

use or reference to any confidential information or Ky Al Y -2 [Ajlo 9T A) ()
breach ofthis Contract. A 1jjs (PLE*N ngxg CoLayjd!l  OjLoAl
d. As an exception to the above, the Second Party may 3 I-LaiNb sly yfi> IE
disclose confidential information to the extent that is . :
XxLavfl sl kAdL M CxLadAdla Aadij*d b 0Ll 4

requested pursuant to, or required by, Applicable Law,
regulation or order ofany court or other governmental, [jUtil JAM LiADI AL 01 aislida Aokjgap  djjb*g/l jI AabtSl
regulatory or supervisory body; provided, however,

that prior to any such compelled disclosure, the Second ~ *A>"d! txCd*!! b dl ~ JiazA lyecybl AblLfal-“
Party shall, to the extent legally permitted, give the S 01 Lt JIAiIL 3
First Party reasonable advance written notice to allow . ) . -
the First Party to object to such use or disclosure of AOKI 541Jd s NlaU i

confidential information. In all cases the disclosure of
the confidential information must be limited only by
the requirement ofthe relevant authorities.

e. The Second Party undertakes to return all the First o-'lwUiwll osLeLE trtjldl A Larl L%l j_ji AMldl VA L
Party's documents and any relevant property which o
may be in its possession or under its control, upon s 0y Jjfyi KAy Ldp iva-
accomplishment of the Services or termination of the ot fL Ll AN .
Contract. The Second Party may not retain a copy of (81 *eaf TLIU-) CCjwUi=I1 oGS y> 3 Ll
such documents except to satisfy any legal, regulatory AT o)
requirements and subject to this Section 12

0 al AoMt3  L00.Xa

The Second Party shall not refer to the First Party, the Ji AA o
Services or the Contract in any announcement,
statement, disclosure or proposal before obtaining the
prior written consent of the First Party. The Second
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Party is also prohibited from referring to the First Party jios,LNi ~

for any promotional or advertising ﬁurp_ose before
obtaining the prior written consent ofthe First Party.  dr* =~ ™~ J* J

13. Intellectual Property Rights aXU.! liyib-. s Y
a. The parties foresee that the Second Party or Team jiijiiaj Jdi Jy ji 2j&\ y jtjtijadl d¥ 1
Members may make, conceive, develop and/or create
Intellectual Property in the course of providing the
Services.

b. In this Article: - =N

1) Intellectual Property Right means an invention,
utility model, trade mark, service mark, business
name, work which is subject matter of copyright or
related rights, industrial design, patent, know-how, -as* ~ —e—0rsj> j) 4 o j) tSjiLi yi>- d jadL
trade secret and any other intellectual property

[ ——— il b3 AdwL>- 44jMdr

right of any nature whatsoever throughout the 0 Eldr
world (whether registered or unregistered and £
including all applications and rights to apply for the
same) which: (L"Lda) y
I. relates to or is useful in connection with the y y dL"pL 1

business or service of the First Party (“The ) ) By

First Party’s Intellectual Property Rights”); y (e WwSCU! ijyb- ) 14

or y ildyal y =B-li y JoyL Al
1. is invented, developed, created or acquired by T D Y = L)

the Second Party or the Team Members

(whether alone orjointly with any other person) je-vi; JiL— d d_A" —"ab
specifically and exclusively for the First Party
in the course of providing the Services during
the course of this Contract (“Services N ouaiku
Intellectual Property Rights”);

kuSdILI i3y™" ) ~va*h ccA o--4

OJtCOUNiIkb (f
2) Services IP Materials means any documents
(whether in electronic, paper or other form)
constituting or relating to any Services Intellectual C-Ladii-l)
Property Right.

c. The Second Party hereby agrees and shall procure that  fjjtll P ~73" laa
each Team Member agrees that based on the type of
subject matter, all available intellectual property rights
in any Services Intellectual Property Rights, unless
otherwise inalienable, would be exclusively owned by

ANji-1 v<h' aLsAili SjyNjjJl ‘UM BN
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the First Party which arise in the course of performing
the Services.

The Second Party agrees and shall procure that each
Team Member agrees to sign all documents and do all
other acts which the First Party requests (at its
expense) to enable the First Party to enjoy the full
benefits of this Article.

The Second Party and Team Members may only use
the First Party’s Intellectual Property Rights and
Services IP Materials to perform their obligations
under this Contract, and shall not disclose any of the
First Party’s Intellectual Property Rights or Services IP
Materials to any third party without the prior written
consent of the First Party.

The Second Party further agrees that it will not claim
ownership rights to the work which is subject matter
of copyright, or any derivative, compilation, sequel or
series, or related work either created by Second Party
or by the First Party.

The Second Party shall and shall procure that each
Team Member shall immediately transfer to the First
Party all Services IP Materials in their possession or
under their control when this Contract expires or
terminates for any reason, or at any time when the First
Party requests transfer. No copies or other record of
any Services IP Materials may be retained by the
Second Party except with the prior written consent of
the First Party

The Services and Services IP Materials are furnished
solely for the First Party’s internal use and shall not be
disclosed in whole or in part to any third party.
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14. Second Party’s and
Undertakings
The Second Party acknowledges and undertakes the

following:

Representations

a. It has been duly incorporated pursuant to the laws of
the state of Delaware, and has submitted a valid copy
ofthe relevant documents to the first party.

b. Ithas the full right, authority and capacity to enter into
this Contract and full the obligations thereunder and
that the Contract is legal, enforceable and binding in
accordance with its terms.

¢. Itis in compliance with the Applicable Law and all
relevant laws and procedures necessary to maintain all
licenses, permits and certificates required to provide
the Services pursuant to this Contract, and it has
submitted a valid copy ofthe relevant documents to the
first party.

d. Its license has never been suspended or cancelled.

e, It has never been subject to sanctions, penalties or
fines.

f.  The Team Members (as well as employees of its
approved subcontractor by the First Party) shall
continue to be employed by the Second Party’s (or it’s
subcontractor as the case may be) and under its
sponsorship (or the sponsorship of its subcontractors)
in the case of non-Saudi employees. The Second Party
shall be responsible for obtaining all permits, licenses
and any other documents that may be required to
enable its Team Members to perform the Services in a
manner that will not delay, impede or affect First
Party’s interests.

15. Assignment of Contract

The obligations ofthe Second Party under this Contract are
direct obligations and it shall not, without the prior written
consent of First Party, assign or transfer any of its rights or
obligations thereunder to any other party.
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16. Waiver of Rights js- JjLxJl M 1
Failure by a Party to assert its rights under this Contract dih  Jjfj JILXI Lea 43alL>- -3yp 01

shall not be deemed a waiver of such rights, nor shall any
waiver be implied from any act or omission. No waiver by
a Party with respect to any right shall extend to any L* jjixJ Lba Jp-A JOA- <p- A’ (- U5 A" djhj
subsequent breach of the terms hereof unless such waiver

n *pl La-p .t-"qj ¥ ' ' <sl 01 baF cds"a-hl

o . . .dbi ys- J&- Jjidl dbi @~
explicitly provides otherwise. 'y J >
17. Force Majeure orUJI >V
The failure of a party to fulfill any of its obligations under I UiA 015" BL jji*Jl Lip SIOL>-1 jlaly*i/ > stal - jy*j N
this Contract shall not be considered to be a breach of, or .
54 A NI SByj* hji* (£l AP Lw.L

default under, this Contract insofar as such inability arises
from any event that is unpredictable and outside of the dhll ALp — (aMo” oLL®I Lea AjbalyLil AL ALp y3
reasonable control of a party and which affects such Party’s
performance of its obligations under this Contract,
including, without limitation, fire, floods, accidents, vy ~plarl  (jjl jI Lpdadl CesLa d-*lla (Aag-X?" NiaAU
declared and undeclared war and military operations,
economic  sanctions,  regulatory  requirements and
instructions and administrative and judicial orders in the JiE\ A4 orabil ii 0°Kj 01 —— ( OjAIflj
Kingdom of Saudi Arabia (“Force Majeure™), provided

that the party affected by such an event has taken all 22°A"-CAJ  j*j lidJA cLaoul joLuJl*

wALfarLIb  4d*I»l jI*j  <uhd.l oolphi® JirAT — !

071 ) 4jyp~Jl Lopdl iCsFall ~ A-jLiai M ibjLi c’Lp-  ojA-all "LnaAl

reasonable_ precautions, due care and reasonable aIt_e_rnative iJia bA OA™ ysl A AR al AL A -lid' LA AISUIA
measures in order to carry out the terms and conditions of

this Contract and has informed the other party as soon as -ala_A-| Lea
possible about the occurrence of such an event.

18. Modifications A
This Contract can only be modified by written agreement -QLypW  ALLGE"ISLjIb NI wA*ll 10a ~
between the Parties.

19. Notice OljuaA)!l.n
Any notice, or other communication required under this yo 01 »AX]l LvA WAFOMa wAjlE>-~1 O Ol

Contract must be in writing and must be delivered by hand, - M Tan ] . 1A
registered mail or internationally recognized air courier LILF- Lig'a Lac>- "L (PtI] -Gl <-TIj\ -Ab rtiah* L"aA-]
service, or e-mail to the designated person of the relevant LiKj #™0b YsL>tSAL Ay> (81 A1 Fill -C_jal *da~1j "1

Party at the respective address below: .
:LJbJI jIaludl
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a. The First Party:

The attention of: Contracts and Procurement
Department

Public Investment Fund

Alra’idah Digital City, Building MU04, Al Nakhil . ,
District, P.O. Box 6847, Riyadh 11452, Kingdom <P3d(-J By« &2La [ Jh A
of Saudi Arabia

— A>-JVTUO4  tEJYSI b U Sallsl

JdlyiJ>kU E_Jb 1

s>hl

y*C1A1lY

+5nn N vr oxn :ejUi

Telephone: +966 11 813 5231
E-mail: Procurement@pif.gov.sa
b. The Second Party:

The attention of: Steven Sullivan with a copy to:
General Counsel

Teneo Strategy LLC

Proeurement@pif.gov.sa

GES jlsdd <L™ib i

obLi*-* obi*” :*bEf-

280 Park Avenue, 4th Floor Ji i Hjb XA?
New York, NY 10017, USA ‘Ui'0MYI 5 \j>cAl t\e e \V I Jyj
Telephone: 212-886-3000 XU-AAN-T* «+ :E*UI
E-mail: steven.sullivan@teneo.com steven.sullivan@teneo.com TN
Any such notice, request or other communication shall be 4t JUP- (1) W~ b 0f bb(E§>M 23-h —~ia  a
dee_med to have been_ dellvered_ @) yvhen dell.vered, if ~p| Ju () USY jL<ad yiia -tJb 3E« jvjUjdl 2l
delivered by hand against a confirmation of delivery, (b)
three Business Days after it is deposited with the registered thi.It- i bj\jl ~ -bjdl E.bi- 3jy» (£jJ LM-Lbl £cjiD 1y>

mail service provider or internationally recognized air n . _
courier service, (c) the day of sending, if by e-mail prior to 4T 4 W CE=-i
3:00 p.m. (Riyadh time) on any Business Day or the next JEjY JE-i5<)E "@*' 154
Business Day if sent by e-mail after 3:00 p.m. (Riyadh time)

t>- 4 cdGjgh ™4 (Y

E',y (y"bNI o”syo)

on any Business Day or on any day other than a Business bbEy0) pbe« *EEH 4E-E-E

Day.
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20. Authorized Representatives

Any action required or pennitted to be taken, and any
document required or permitted to be executed, under this
Contract by the First Party or the Second Party may be taken
or executed by the authorized representatives specified
below or any person thereunto authorized in writing by such
representatives.

The authorized representatives are:

For the First Party:
Chief Operating Officer, Mr. Bander A. Mogren

For the Second Party:
Chief Financial Officer, Mr. Steven Sullivan

21. Language

This Contract (except for the appendices attached thereto)
has been executed in the Arabic and English language,
which the English language shall be the binding and
controlling language for all matters relating to the meaning
or interpretation of this Contract. The appendices to the
Contract are stated in the English language which shall be
the controlling language thereof.

22. Comprehensiveness of the Contract

This Contract sets out all the terms, conditions and
undertakings agreed between the Parties and supersedes and
replaces any prior agreements or understanding relating to
the subject matter of the Contract. No agent or
representative of any Party shall have the right to make any
statements, undertakings, representations, promises,
assurances or arrangements not expressly reflected in this
Contract and neither Party shall be liable or responsible for
any such statements, undertakings, representations,
promises, assurances and arrangements.

OUJj* Jj2P

Lid? 4j * 4dd«  Ady  « 9j*a) (£ ildb
Ojd'jdJ.l jdid.1 ~is' yaS\ ji- 3jLI od*J' LLa j»ISd>A
AAC a ogiLt
L) G {
retell J»)as\ ~s-
OldLIw%%» "1 CalLLI
aalli.t>
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23. Survival Articles A% iljLLYV
The rights and obligations set forth under Article 12 oAl (LysASI ‘UM (3_A> —* nY)
(Confidentiality) and Article 13 (Intellectual Property - .
Rights) shall survive the expiry or termination of the 1l AGI Tt Jifil A%] AR>-
Contract for whatsoever reason.

24. Applicable Law and Settlement of Disputes OUjIAI JfrJas)' YE
The Contract shall be subject to, construed and implemented <Lolgi"U VHa Ojy~J)3a Aidl IAft jy>o
according to the laws, regulations, instructions, decrees and 357 1( 3L AoyiSl AXLa)'  JaxOA® ol
any other instruments having the force in the Kingdom of
Saudi Arabia (the “Applicable Law”). In the event of any  aral ) jlaM A0 AL S yj  OLiJIIAft  CIA Al
dispute or controversy arising between the First Party and ) ) .

A_Aj A% Ap™*~JI AOyXJl aALoll (5 <LaA>ill AolA?.al

the Second Party in this respect which cannot be settled
amicably, the matter in dispute shall be referred for final
settlement to the competent Saudi court in the Kingdom of
Saudi Arabia.

25. Counterparts
This Contract may be executed in any number of

counterparts, each ofy,vhiclh shall be deemed, when si ngd,
an original, but all ot whic‘h shall constitute one and the

ALP [5-ivasy allalU JLU-Al all

.3A>-la 4JLoa rCju AJLUalu 7C+*Ajt
C

Aa*ll ~ud.Y g

iAP (£h Aftsl 1Af

4>c-wd aJ

: y -y - ' a- y
same instrument.
26. Signature
In witness hereof, the Parties executed this Contract in three \S~JAEj 1aT A\ IAP  AA%| IAft Olivia]  tAflJ U. ljLola
orlgl_nal copies z_;md hereby each party certifies that it has Tal o a8 —uny:
obtained an original copy.
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Services Contract

On behalf of the First Party 35Sl je- il

Mr. Bander A. Mogren

djAa  jlUj /
Chief Operating Officer
ST iuil
Signature:
19 August 2021
On behalf of the Second Party
Mr. Steven Sullivan OUjj-*1 jurw; filiwlSi

Chief Financial Officer Ll

Signature:
25 August 2021
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Appendix No. 1 (Services and Fees)
STANDARD SERVICES CONTRACT - SCOPE OF WORK

Teneo will work to deliver an international communications and stakeholder engagement plan
that will help position PIF as a sophisticated global investment organization with a solid track
record and a targeted investment strategy. This involves demonstrating how PIF is enabling the
creation of new sectors and opportunities and driving transformation in Saudi Arabia; while
enabling stakeholders to fully appreciate the Fund's current and future contributions to society,
and communicating PIF's focus on generating sustainable returns for the benefit of the
economic growth and diversification of the economy of Saudi Arabia and its people.

Total Capped Fees is USD: 837,500.00
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